'PROVIDENT NATIOINAL BANK

BROAD AND CHESTNUT STREETS, PHILADELPHIA, PA/REPLY TO:kC/D. BOX 7648, PHILADELPHIA, PA 19101

QzCr3ACES. -
o AN 23 1980 " 0L
fee $ :g:‘;? 'O JAN 23 1980 -1 28 PM

Sec re tar y .............. eeggsing
Interstate Commerce Commission G T INTERSTATE COMMERCE Commission
Washington, D.C. 20423 Staddagton, B, G, |

RE: Avec Equipment Corporation

Wf Gentlemen:

We enclose herewith for recording pursuant. to Section 20 (c)
of the Interstate Commerce Act the original and two countergarts
of a Mortgage, Assignment and Security Agreement, dated /80
which grants a mortgage upon and security interest in 50 railroad
boxcars, and constitutes an assignment of income derived from such
boxcars. This document assigns, among other things, rights of
Avec Equipment Corporation under an Operating and Use Agreement
with Youngstown & Southern Railway Company which has been previously
recorded with the Commission under recordation No. 10962 on October
30, 19792 at 11:30 a.m.

The parties to the transaction are as follows:

Mor tgagor-Assignor: Avec Equipment Corporation
P.O. Box 706
Galion, Ohio 44833

. Mortgagee-Assignee: Provident National Bank
Broad and Chestnut Streets
Philadelphia, PA 19101
T« .
; The following is a general description of the railroad equip-
ment covered by the document:

A.A.R. .
No. of Mechanical Identifying
Units Description Designation Road Nos.
50 50" - 55 ton rebuilt XP ~ See Exhibit A to
boxcars with 10' doors Mortgage, Assignment

" and Security Agreement

Also enclosed is a check in the amount of $50.00 payable to
the Treasurer of the United States to cover recording of the mortgage
and assignment. Would you please acknowledge receipt of the enclosure
on the enclosed copy of this letter and stamp and return to our
representative the original of the document.

Very truly urs,
arbara J.S. Bear
Banking Officer
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MORTGAGE, ASSIGNMENT AND SECURITY AGREMVERSRTE COMMERCE COMMIssioN

Mortgage, Assignment and Security Agreement dated
GANUWQ , 1980 by and between AVEC EQUIPMENT CORPORATION, an
Ohio corporation (the '"Debtor") and PROVIDENT NATIONAL BANK, a

national banking association (the "Secured Party").
Recitals

WHEREAS, Debtor is the owner of 50 railroad boxcars
identified in Exhibit A hereto (such boxcars together with any
repiacements therefor and all parts, modifications and accessions
thereto being the "Equioment'"): and

WHEREAS, Secured Party has c¢1 will make certain loans to
Debtor to finance the rehabilitation of the Equipment, and Debtor
has issued its promissory note of even date herewith (the "Note')
evidencing such loans; and

WHEREAS, Debtor has entered inteo an agreement dated
June 28, 1979 with Scott Paper Company ("Scott"), a copy of which
1s attached heretc as Exhibit B, under which Scott is entitled to
the exclusive use of the Equipment and guarantees minimum revenuer
to be derived from the Eguipment as set forth therein (the "Scott
Agreement"); and |

WHEREAS, Debtor is a party by assignment to an agreement\ﬁ\\\\
dated November 28, 1978 with Youngstown & Southern Railway Company |

("Railroad"), a copy of which is attached hereto as Exhibit C,



providing that the Equipment will carry the Railroad's reporting
marks and numbers and providing for the rental to be paid by
Railroad and other users for use of the Equipment (the "Railroad
Agreement"); and

WHEREAS, to secure payment of Debtor's Obligations, as
hereafter defined, Debtor has agreed to grant to Secured Party a
mortgage upon and a security interest in the Equipment and to
assign to Secured Party and grant a security interest in the Scott
Agreement and the Railroad Agreement, all insurance on fhe Equip-
ment and the proceeds of that insurance, and all cash and non-cash
proceeds of any of the foregoing (collectively the "Collateral').

NOW, THEREFORE, in consideration of the premises and the
mutual covenants herein contained, - the partiesAhereto, intending

to be legally bound, hereby agree as follows:

Section 1. Mortgage of, Assignment of, and
Security Interest in Collateral

1.1 Debtor hereby mortgages, grants a lien upon and a
security interest in the Equipment as security for the payment and
pertformance of Debtor's Obligations. As used herein, the term
"Obligations" means the Note and all obligations, representations,
and warranties of Debtof to Secured Party provided for or referred
to herein.

1.2 Debtor hereby assigns to Secured Party all of its

right, title and interest, and grants a security interest in the



B

Scott Agreement and the Railroad Agreement and any modifications
or amendments thereto to the extent that such agreements relate to
the Equipment. This assignment includes without limitation the
absolute and unconditional right to receive all amounts payable

under the Scott Agreement and the Railroad Agreement for the

'Equipment and the benefit of all performance under the Scott

Agreement and the Railrocad Agreement, and such assignment shall be
valid and binding upon Debtor regardless of any invalidity, defect
in, or unenforceability of the Note or any other provision hereof.
Upon payment in full of all amounts secured hereby, this assignment

shall terminate and be of no further force or effect.

Section 2. Representations and Warranties of Debtor

Debtor represents and warrants that:

2.1 Debtor is a corporation duly organized, validly
existing and in good standing under the laws of its state of
incorporation and has full power and authority to make and perform
this Agreement, the Note and all other documents delivered in
connection herewith.

2.2 The execution, delivery, and performance of this
Agreement and of the Note and all documents in connection herewith
have been duly authorized by all requisite corporate action and
will not violate any provision of law or regulation, or of the

charter or bylaws of Debtor, or of any agreement or other instru-

ment by which Debtor is bound.



2.3 This Agreement and the Note and all other documents
delivered in connection herewith are valid and binding obligations
of Debtor enforceable in accordance with their respective terms.

2.4 Debtor has good title to the Collateral free and
clear of any liens and encumbrances other than as referred to
herein. Debtor's principal place of business and the address at
which its records with respect to the Collateral are kept is

342 Harding Way West, P. 0. Box 706, Galion, Crawford County,
Ohio 44833.

Section 3. Agreements of Debtor

3.1 As to the Scott Agreement and the Railroad Agree-
ment, Debtor will: | |

(a) Fulfill or perform every provision thereof to
be fulfilled or performed by it;

(b) Give to Secured Party prompt notice (i) of the
receipt of any notice received by Debtor of a default by Debtor
thereunder, together with a copy of such notice, and (ii) of the
default by any other party thereunder;

(c) Enforce, short of termination, the performance
or observance of every provision to be performed or observed by
any other party theretq;

{(d) Not modify or amend the terms of such agree-

ments as to the Equipment without the written consent of Secured

Party;



(e) Neither waive nor release the other parties to
such agreements from any obligations or conditions thereof.

3.2 Debtor will preserve the Collateral frée and clear
of any liens or encumbrances other than as referred to herein and
will cause the Collateral to be insured by insurers satisfactory
to Secured Party and in form and amount satisfactory to Secured
Party, against fire and other casualty loss, with extended cover-
age in the broadest form, liability and such other hazards as are
customary with such Collateral, and will cause Secured Party's
interest to be endorsed on all such policies of insurance in such
manner that all payments for losses will be paid to Secured
Party, and will furnish Secured Party with evidence of such
insurance. Debtor will pay all premiums on any insurance referred
to herein as and when they become due, do all things necessary to
maintain the insurance in effect, and require that all policies
of such insurance require the insurer to give 30 days' written
notice to Secured Party prior to any modification or termination
thereof.

3.3 Debtor will not (a) permit any of the Collateral to
be levied upon under legal process, (b) permit the Collateral to
become subject to any lease or rental agreement that has not been
assigned to Secured Party pursuant to the provisions hereof, or
(c) sell, exchange, or otherwise dispose of any of the Collateral
or any of Debtor's rights therein.

3.4 Debtor shall pay promptly when due all license
fees, assessments, sales, use, property or other taxes imposed

upon the Equipment or upon the use thereof.

-5-



3.5 Debtor will keep complete and accurate books and
records and make all necessary entries therein to reflect the
transactions and acts giving rise to the Collateral and all pay-
ments, credits and adjustments applicable thereto. The Debtor
will keep the Secured Party fully informed as to the location of
all such books and records and shall permit the Secured Party or
its agents to have access to such books and records and, if
deemed necessary by the Secured Party, to remove them from the
Debtor's place of business or any other place where they may be
found for the purposes of examining, auditing, and copying the
same. Any of the Debtor's books and records so removed shall be
returned as soon as such inspection, audit, or copying is completed.

3.6 Debtor will furnish to Secured Party such finan-
cial or other information concerning its affairs and the Colla-
teral as Secured Party may reasonably request.

3.7 Debtor will execute from time to time upon request
of Secured Party such financing statements, continuation statements,
assignments, notifications and other documents as are necessary or
desirable at Secured Party'é sole discretion to perfect and continue
‘the liens and security interests granted herein. Debtor hereby
appoints Secured Party as its attorney-in-fact to do.at Secured
Party's option and at Debtor's expense, all acts and things which
Secured Party may deem neceésary or desirable to perfect and

continue the liens and security interests created herein and to

protect the Collateral.



3.8 Debtor herebyvappoints Secured Party its attorney-
in-fact in the name of Debtor or otherwise to ask, demand, receive
and give acquittance for any and all money and claims for money
due and'to become due under or arising out of the Scott Agreement
and Railroad Agreement, to endorse any checks or other instruments
in connection therewith, to give all or any notices, consents,
instructions or other communications reserved to Debtor therein,
and to file any claims or take any action or institute any pro-
ceedings, granting unto said attorney full power to do any and all
things necessary to be done with respect to the Scott Agreement
and the Railroad Agreement as fully and effectively as Debtor
might or could do, and Debtor hereby ratifies all said attorney
shall lawfully do or cause to be done hereunder. This power of
attorney shéll be irrevocable for the term of this agreement.
Nothing herein shall obligate Secured Party to perform or discharge
any obligation of Debtor under the Scott Agreement or the Railroad
Agreement.

3.9 Debtor will pay all of Secured Party's expenses,
including fees and disbursements of its counsel, 1n connection
with the transactions contemplated hereby, the enforcement hereof
and of the Note and the exercise by Secured Party of its rights
hereunder or under the Note. Debtor agrees that Secured Party
may, at its sole discretion and without notice to Debtor, obtain
insurance covering any of the Collateral if Debtor fails to do so,
discharge taxes or liens or encumbrances levied or placed upon and

of the Collateral, and pay for maintenance and preservation of the



Collateral. Debtor agrees to reimburse Secured Party, on demand,
with interest at the rate provided for in the Note, for any such
payment made or expense incurred and agrees that the Collateral

shall secure reimbursement of such payments and expenses.

Section 4. Events of Default

The following shall constitute Events of Default here-
under and under the Note:

4.1 1If there shall be a default in the bayment of
principal or interest on the Note when and as the same shall
become due and payable.

4.2 1If Debtor or Scott or the Railroad becomes insol-
vent or makes an assignment for the benefit of creditors, or if
any petition is filed by or against Debtor, Scott or Railroad
under any provision of any state or federal law alleging that
Debtor, Scott or Railroad is insolvent or unable to pay debts as
they mature.

4.3 If the Scott Agreement is terminated; or if there
is any breach of the Scott Agreement by either of the parties
thereto; or if there is any amendment or modification of the Scott
Agreement without the written consent of Secured Party.

4.4 1If the Railroad Agreement terminates, whether or
not pursuant to its terms, unless prior to such termination, a
substitute agreement has been approved by Secured Party; or if

there is any breach of the Railroad Agreement by either of the
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parties thereto; or if there is any amendment or modification
of the Railroad Agreement without the written consent of Secured

Party.

4.5 If any attachment, levy or garnishment issues
against any of the Collateral.

4.6 If any of the representations and warranties of
Debtor set forth in Section 2 hereof shall prove to have been
materially false or incorrect.

4.7 1If Debtor shall fail to perform any of its agree;

ments set forth in Section 3 hereof.
Section 5. Remedies

Upon the occurrence of an Event of Default, Secured
Party may, in its sole discretion take any action stated herein as
well as any other action allowed by law, and may exercise all
remedies from time to time and as often as Secured Party, in its
judgment, may deem desirable:

5.1 Declare the Note to be due and payable and the Note
shall thereupon become due and payabie, without presentation,
demand, or further action of any kind.

5.2 Exercise all rights of a Secured Party under any
applicable law, including the Uniform Commercial Code, including
the right to collect, receipt for, settle, compromise, adjust,
sﬁe for, foreclosé or otherwise realize upon any of the Collateral,

and to dispose of any of the Collateral at public or private sale



or other proceeding. Debtor agrees that 10 days' prior written
notice of such sale or disposition shall constitute reasonable
notice under the Uniform Commercial Code, and further agrees that

Secured Party or its nominee may become the purchaser at any such

sale.

Section 6. Limitation of Liability

Notwithstanding any provision herein or in the Note, the
liability of Debtor hereunder and under the Note shall be enforce-
able only out of the Collateral and the proceeds therefrom, except

in the case of an Event of Default arising under Subsection 4.6

of Section 4 herecof.

Section 7. Successors and Assigns

All provisions herein shall inure to and become binding
upon the successors, representatives, receivers, trustees and

assigns of the parties.

Section 8. Miscellaneous

8.1 The Debtor's address for the delivery of notices,
requests, demands and other communications hereunder is as set

forth below, until changed by written notice to the Secured

Party:

-10-~



Avec Equipment Corporation

P. O. Box 706

Galion, Ohio 44833

8.2 The Secured Party's address for the delivery of

communications hereunder is as set forth below until changed by
notice to Debtor:

Provident National BRank

P.O. Box 7648

Philadelphia, Pa. 19101

Attention: Mr. R. C. Rhoades

8.3 This Agreement has been executed pursuant to and

shall be governed by the laws of the Commonwealth of Pennsylvania.

IN WITNESS WHEREOF, this Agreement has been duly executed

on the day and year first above written.

AVEC EQUIPMENT CORPORATION

Bﬁ?jg;gaf;}

Presiddht ~

PROVIDENT NATIONAL BANK

o g s St

Vice-Rresydent -

* atheri O fj:fvw,v
R |

-11~-



STATE OF

Ss
COUNTY OF

On this the {7 day of «Qeecsnbee; 1979, before me,
a Notary Public for the , the under-

signed officer, personally appeared who acknowl-
edged himself to be the President of AVEC EQUIPMENT CORPORATION,
a corporation, and that he as such officer, being

authorized to do so, executed the foregoing instrument for the
purposes therein contained, by signing the name of the corpora-
tion by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal.

i

Notary Public

My Commission Expires:

POVARICEN NOFIACH
MOTARY PUBLIC, STATE OF OHIC
T coitea Tesies App 26, 1082



STATE OF
ss

COUNTY OF

On this the day of , 1979, before me,
a Notary Public for the , the under-
signed officer, personally appeared who acknowl-
edged himself to be the President of AVEC EQUIPMENT CORPORATION,
a corporation, and that he as such officer, being

authorized to do so, executed the foregoing instrument for the
purposes therein contained, by signing the name of the corpora-
tion by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal.

Notary Public

My Commission Expires:

STATE OF /WMS// v de
COUNTY OF FHiiadle @l

Ss

On this the /074 day of Jygyisry , 1975 before me,
a Notary Public for the (ewmer. of f[fEpudy g, the under-
signed officer, personally appeared fSg/furq J- 3 5%+ who acknowl-
edged himself to be a Bankiqtg og-+#icérof PROVIDENT NATIONAL BANK,
a national banking association, and that he as such officer,
being authorized to do so, executed the foregoing instrument for
the purposes therein contained, by signing the name of the cor-
poration by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal. :

7 B '//7:7
%%C/Z:ZL&% /-».’ 2"’2

Notary Public >

My Commission Expires:
; :':!:'n 'ph.la, Frila. ©2. B
NeLary . Exphe:' ot 13, N

Wy Coinmistiss



. Number 04600¢

EXHID T A

This Exhibit A is made part of the Mortgage, Assignment and
Security Agreement number 046 dated January 9, 1980
between AVEC LQUIPMENT CORPORATION (Debtor) and PROVIDENT HNATIONAL
BANX (Secured Party). The following group of 50 boxcars are
identified by and bear the reporting marks of the Youngstown &

Southern Railway Company:

YS23643 ¥523802 YS525316
YS23114 YS23868 ¥S25465
YS23135 ¥S23912 Ys25111
YS23502 YS24005 YS25519
YS23260 YS24087 YS25144
YS23400 ¥S24123 ¥YS25575
YS23477 YS24184 ¥S25632
YS23510 YS24219 ¥S525669
¥YS23536 YS24474 Y525685
YS23550 YS24538 ¥S25702
YS23556 YS24858 YS25787
¥S23579 ¥S524984 ¥S25812
¥S23654 ¥S25039 YS25833
¥S523687 YS25055 ¥S25977
¥S23694 ¥S25121 YS25997
YS23707 ¥S25164 ¥S26118
YS23797 ¥YS25247
AHAVEC EQUIPMENT CORPORATION
Date: January 9, 1980

President
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, . EXHIBIT B
O oo

ASSIGNMENT CAR AGREEMENT

This Agreement is made and entered into thisz_____ ay of -June, 1979
by and between AVEC EQUIPMENT éORPORATlON,_ an Ohio corporation (hereivnafter‘.
referred to as "Avec") having a mailing address at P. O. Box 706, Galion,

Ohio 44833, a'n'd SCOTT PAPER COMPANY, a Pennsylvania corporation (hereinafter
referred to as "Scott"), having a mailing address-at Scott Plaza, Philadelphia,
_Pennsylvania 19113. In consideration of the mutual convenants contained
herein the parties agree as follows‘: .

1. Avec warrants and represents that it has free and clear title
to four hundred (400) railroad boxcars ("Boxcars") similar to Y&S 23968
and further describéd in Exhibit A attached to this Agreement and made a
part hereof.

2. Avec agrees to deliver not less than 200 of the Boxcars to
.ra-ilr‘oad éidings at Scott facilities on or before December 31, 1979 and
to deliver not.less than 200 Boxcars on or beforé December 31, 1980.
Avec warrants that upon delivery the Boxcars will (1) bear the reporting
marks of a railroad as that term is used in the Interstate Commerce Act;
(2) be suitable for use in the shipment of sanitary paper products; and
(3) be assigned to Scott as controllable "XP" boxcars; and (4) be delivered
in groups of 50 boxcars each as specified in numbered schedules now or
subsequently attached hereto and made a part hereof.

3. Scott guaranlees that Avec shall accrue an average of at least
Two Hundred Dollars ($200.00) in per diem and mileage payments for each
month for each Boxcar for a périod of sixty (60) months from the date

such Boxcar is received and accepted for use by Scott, PROVIDED:



(a) in determining  whether the minimum Two Hundred Dollars
($200.00) per month per Boxcar per diem and mileage has accrued in a
given month, the Boxcars shall be assigned to groups of no more than
fifty (50) cars as they are delivered, and the average per diem énd
mileage for all the Boxcars in service for that month in any such‘
group shall be used as the per diem and mileage for each Boxcar in
that group.

(b) with respect to any month in which a Boxcar is out of
service for repairs or due to delivery part way through the month,
the amount guaranteed by .Scott,.for.such month for such Bc;xcar‘ shall
be reduced by a sum equal to the number of days such Boxcar is out
of service times Two Hundred Dollars ($200.00) divided by the
number of days in such month;

(c) if any Boxcar is destroyed or out of service for longer
than forty-five (45) days for repairs, this guarantee shall immediately
terminate  with respect to such Boxcar, and Scott shall not guarantee
any further per diem or mileage payments for such Boxcar; provided
that Scott may re-accept such Boxcar for service and renew this
Agreement with respect to such Boxcar if Avec subsequently returns
the Boxcar to service.

(d) by this guarantee Scott only guarantees that Two Hundred
Dollars ($200.00) per month of per diem and mileage will be accrued;
Scott does not guarantee that the railroads or any other third
parties obligated to pay such per diem and mileage with respect to
any Boxcar will make any payments to Avec, and Scott shall not be
liable for the failure of any such railroads or other third parties

to make such payments.
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Subject to the above-conditions, Scoll shall perform this guarantee by

paying to Avec the difference between Two Hundred Dollars ($200.00) and

the average per diem and mileage properly accfued for any month for each
Boxcar within thirty (30).days after receipt of written notice and appropriate
supborting documentation showing that a\/erage per diem and mileage for

the Boxcars wés less than Two Hundred Dollars ($200.00) per Boxcar for

such month. |

4. The ini‘tial term of this Agreement with respect to each Boxcar
shall be six (6) years, commencing on th.e date of delivery of such Boxcar._
Provided that this Agreement has not beén earlier terminated and that no
event of default has occurred and is continuing hereunder, Avec agrees
that it shall not enter into any agreement for the assignment or use of
the Boxcars with any other party upon expiration of this Agreement without
first offering to enter into a new agreement with Scott for the assignment
or use of the Boxcars upon terms equal to or better than those offered to
any other party.. Avec shall make such offer to Scott in writing, and
Scott shall have the right to accept such offer by sending written notice
of its acceptance to Avec at any time ‘within thirty (30) days after
Scott's receipt of the written offer from Avec.

5. Avec shall be entitled to all revenues from the Boxcars. Avec
is responsible for maintaining and repairing the boxcars, or causing the
boxcars to be maintained and repaired, in accordance with the Code of
Rules of the Association of American Railroads, the regulations of the
Interstate Commerce Commission and the rules and regulations of other

federal and state authorities having jurisdiction. Scott shall have the



right to require that any car which reqﬁires repair (as opposed to running
maintenance) or which becomes unfit for transportation of sanitary paper
products be withdrawn from service immediately until such condition is
corrected, provided that Avec shall have right to retire any Boxcar if it_
determines that the cost of repair is unreasonable. Avec will give Scott
prompt written. notice of any determination to withdraw a Boxcar from

service. Aveé shall be responsible for payment of all property taxes

levied upon the Boxpar‘s and for filing all necessary returns and reports
for such taxes. .

6. Scott agrees to make its .besf effort to assure 100% utilization
of the Boxcars for the shipment of its sanitary paper products and,
consistent with sound business judgment and good transportation practices,
to utilize the Boxcars in a way that will generate maximum mileage payments.

7. From. time to time, the parties may amend this Agreement to
cover up to 200 additional Boxcars by amending Exhibit A or attaching new
exhibits, signed by both parties, hereto.

8. Avec shall have the right to assign this Agreement to any other
party or parties, in whole or in part, provided that any such assignment
shall not éXtinguish or diminish the duties and obligations of Avec or
the rights of Scott hereunder.

9. Arrangement of financing suitable to Avec is a condition precedent
to all of Avec's obligations under this Agreement.

10. Scott shall have the right to immediately terminate this Agreement,
without further obligation by either party, as to: (a) all or any of the

first 200 Boxcars if Avec fails to obtain financing for the first 200



‘Boxcars by September 1, 1979, (b) as fo all or any of the second 200
Boxcars if Avec fails to obtain financing for the second 200 Boxcars by
January 1, 1980; and (c) as to all or any of the Boxcars delivered under
this Agreement if Avec materially breaches any other term or condition of
this Agreement.

1. Thi.s Agreement and all rights and obligations of the parties
hereunder shall be governed by and construed in accordance with the laws
of the Commonwealth Qf Pennsylvania.

12.- . All noti_ces provided for her'ein shall be considered- properly
given if in writing and (a) sent by._tele.x_ and confirmed by first class
mail, postage pre-paid or (b) given by certified or registered mail,
postage pre-paid. The respective addresses for notices shall be the
addresses of the parties of the outset hereof. Such addresses may be
changed by either party giving written notice thereof to the other. Any
notice given pursuant to the foregoing provisions shall be deemed given
when actually received.

13. This Agreement, including all Exhibits hereto, constitutes the
entire agreement of the parties and may not be médified except by written
agreement signed by the parties heréto.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement

as of the date first set forth above.

AVEC EQUIPMENT CORPORATION . SCOTT PAPER COMPANY

sy D e Gﬁ’:.t‘@/ - ay: [ /A0 Q"MC’/[\/ JBB
Title: @-n-Lfr;jA—;_T(LL.‘ “( Title: l/u € ,-/’jfff'srz/;fn /




EXHIBIT A

The four hundred (400) Boxcars. neferred to in Paragraph 1 of the
attached Agreement shall meet the following specifications:

1. All Boxcars shall substantially conform to the quality and’
specifications of Y&S 23968;

2. All Boxcars shall have been fully refurbished by North American
Car Corporation or a company of similar skill and experience or
be Boxcars of equivalent quality;

3. All Boxcars shall be suitable for sanitary paper product Ioadmg
and shipment;

4, All Boxcars shall be classified "XP"; and

5. All Boxcars shall be (a) flfty (50) feet six (6) inches long;

(b) fifty (50) ton or greater gross weight capacity; (c) ideally
nine (9) feet four (4) inches wide, but no less than nine (9)
feet two (2) inches wide; and (d) equipped with ten (10) foot
sliding doors.

Provided that Scott shall in good faith accept Boxcars varying from the
above specifications if Scott determines that any such cars are suitable
for transportation of its products.

Dated: QU—'-‘»\G— 2.2, 1474
(/ .
AVEC EQUIPMENT CORP. SCOTT PAPER COMPANY
- _ )
. -\ . ANy es .
@’wﬁ—~~8 S H (g on o By j\ /(. [f/:),/(/,’-)’t/é AR
@,

. ) ” "0 ~ .
Title @%udu T Title /jce [resq //f 9,7[




STATE OF PENNSYLVANIA

County of Delaware

On this 6th day of September, 1979, before me personally
appeared Donald R. Frisch, to me personally known, who being
by me duly sworn, says that he is the Vice President of Scott
Paper Company, that the seal affixed to the foregoing instrument
is the corporate seal of said‘corpoiation, that said instrument
was signed and sealed on behalf 6f said corporation by authority
of its Board of Direétors, and he acknowledged that the
execution of the foregoing instrument was the free act and

deed of said corporation.

Ndtary Pub¥c

NOTARY PUBLIC, Dinicum Twp., Delaware Co.
My Commission Expires February 13, 1981



STATE -OF OHIO

COUNTY OF CRAWFORD

On this 28th day of Septembér,~l979, before me personally
appeared Philip S. Hesby, to me personally known, who being
by me duly swérn, says that he is the President ofAAVEC
Equipment Corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealéd on behalf of said.corpor-
ation by authority of its Board df Directors, and he acknowledged

that the execution of the foregoing instrument was the free

act and deed of said corporation.

/(//W /é /0/4/7/

Notary Publ
i qu R ’O"‘()Tl}v\,
" Pl Ri A TN
LUIY)]‘”,’<,_. Tl "3,‘;.1 o Y
R
‘Pireg & ay SHley
. 49,
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EXHIBIT C

OtxooL

OPLERATING Al JdS T AGH RHTENT

AGREEMENT macde and envered into as of the 28cth day of
November, 1978, between I[NDUSTRTAL INVESTMENT CORPORATION, an
Ohio corporation, (hercinaftecr colled "Owner") and YOUNGSTOWN &
SOUTHERN RAILWAY COMPANY, an Ohiir corporation, f{(hereinafter called

"User").

wWITNESSET H:

WHEREAS, Uscr desires to obtain from Owner certain
vailiroad cars, hereinafter specifically designated or .o be
specifically designatea for the purpe. s and upon the Lcerms und
conaltions as sct forth .o this agreamont.

NOW, THEREFORE, the parties hercto aagree as [ollows:

1. Cars to be Furnished: Owner agir2es to wmake avail-

able to User,Aand User agrecs to usce during the term of this
agrecment that number o. ased ra.lroad cars Lo be provided by
Owner under the terms aad condit.ons and for Ul ventais here-
inafter sct forth, which carse are sometimes hereinafte: called the
"Cars". The Caws will be 50" L.fey-five ton Covs with 10' doors.
Any additional descriptions of !he Carvs, includ ng any Association
of American Railroads (A.a..0.) uzochanical designation, identifying
marks, road or scrial nunbers to bhe ¢ livered to User upon the

execution of this aqgreem nt, ar~ set a=rh oin “omendivy A hercto.



Any additional Cars delivered to User shall be provided for and
accepted by User as provided 1n paragraph 6, oun the basis set
forth in paragraph 5 hereof. When any such subsequent delivery
of Cars is made, an amendment to Appendix A shall be executed by
User and Owner indicating the type and descripticn of the Cars
involved, as reflected in Appendix A for Cars delivered upon the
execution of this agreement. Upon acceptance by User of any
subsequently delivered Cars, the provisions of this agreemeﬁt

shall become fully applicable thereto.

2. Term of Agreement: The term of this agreement for

any Cars delivered herceunder shall commence upon their acceptance
by User, as provided for in paragraph 6 hercof, and shall

terminate on December 31, 1980, irrespective of the date of the

acceptance of any Car. Owner shall have the right, upon mutual
agreement of the parties hereto, to renew this agreement on a year

to year basis upon giving Uscr 90 days' written notice.

3. Delivery and Usc of Cars: Owner agrecs zo deliver
at its expense, and User agrecs to accept the Cars at such point
or points. to which the parties may agrce, not nccessarily on
User's property. ' Owner's obligavion as ~o such deliveries shall
be subject to all delays rcouliing foiam causes cyond Lts control.
The Cars shall bc used only in such intc>line scorvice as shall be
mutually agreed upon between the parties, and none of the Cars,
cxcept with prior writtcn censent of “oacy, ~h 'L be shipped

beyond the boundaries of the United States, Canada or Mexico.



Owner agrees to apply User's reporting marks to the Cars,
notwithstanding that title to them shall at all times remain

in Owner, and Owner agrees to apply appropriate marks on the
Cars to show title in Owner. COwner will also .ause each Car

to be marked with User's road mambers referrecd to in 7Zppendix A.
Such road numbers shall not be changed, excepc by'agrhement of

both Owner and User. '

4. Rental: Beginniny with the third month after
acceptance of the Cars, a kental shall be payable each calendar
month thereafter consisting of the net of all amounts paid or
recelved by User during such month under the tihen applicable Car
Hire, Car Servic. and A.A.R. repair billing rules, less a fee to
User (Service Fee) of Fifteen Dollars ($15.00) per Car per calen-
dar month. ' Whenever the net of all amounts received by the User
in a qalendar month exceeds the amount of all payables and the
Scrvice Fee for such month, User shall prompkly pay to Owner such
net amount. In the event that the net of all amounts paid by
User and/or the Scrvice Fee for any calendar month exceceds the
amount of receivables for such wnonth, Owner shall promptly remit

to User such net amount upon bill rendered therefor. In any



event, User shall be entitled Lo receive the Scervice Fee for
cach Car for cach calendar month this‘agrcemcnt is i1n cffect
with respect to such Car.
Upon termination of this agreement for any reason,
the Owner may, at its option,
(a§.apply the above Rental vrovisions to tine use of

Cars during such period of the agreement for

which Rental had not been paid prior to termina-

tion, or

(b) negotiate a final settlement of Rental with User.

5. Reports: Beginnin:@ in April, 1979, User shall
report to Owner by the 20th day following the end of each cal-
endar month the information applicable to such month with re-
spect to all Cars:

{(a) Net amount of per diem, incentive per diem,
if ény, and mileage recceived and/or paid by
User;
(b) Gross amount of car service charges paid;
(c) Net amount of A.A.R. repair billing;
(d) Gross amount of Scrvice Fee;
(e) Net amount due Owner or payable to User.
In addition to the forcgoing, User shall report to Owner in
substantially the same form as Appendix B hercto in each June
and December a listing, by Car, of all amounts received with
respect to such Car pursuant to Car ilire Rules wnd a listing

of all A.A.R. repair billing actually paid in the prior period.



6. Acceptance 0 C Lo by User at Quwner's Expense:

Each of ‘the Cars shall be subject to Uscr's inspecticn and ap-

proval, and shall thereupon be accepted in writing by a duly

authorived officer of User.

7. Mailntenance or Repalrs: Owner shall at all times

during the term of this agreemenr, and at its own cost and ex-
pense, maintain and keep the Cars in good and proper repair

and running conditlion. In the c¢'ent, however, that any of the

Cars are damaged or destroyed while on User's railroad, User
shall assume financial responsibility therefor. Owner also
agrees that it shall, at its own cost, comply with and maintain
the Cars in accordance with all governmental laws, regulations
and requirements,

and with the Rules of Interchange of the

Association of American Railroaas (or of any successor thereto),

with respect to the use, maintenance and operation of the Cars
during the continuance of this agreement. In the event that
any equipment'or appliance on any Car -hall be required to be
charnnged or replaced, whether rernovable or otherwise, or any
additional or other cquipment ov appliance is required co be
installed on any Car in order to comply with such laws, regula-
tions, requirements and rules ei{fective after ine date of the
delivery of such Car, after rcceipt of written permission to
make repairs, Owner agrees to wane such changes, additions and
replacements at Owner's axpensc Any parts installed or replace-
ments made upon the Cars by Uscr shall be considered accessions
to the Cars and title thercto snall be immediatcly vested in

Owner.



8. Cars Removed from Service: In the event of the

loss or destruction of any Car :rom any cause whatsoever during
the term of this agreement, the Rental with respect to such
Cars shall terminate at the time'provided for in the Car Hire
Rules, provided, however, that the Service Fee shall terminate
three months thereafter. .The Caner or its insurer shall have
the rights of subrogation and indemnification to and for any
claim for loss or destruction and may thereunder, at its
option, assume the right to collect its claim rfor the value

of such Car from the party responsible and liable for the loss
or destruction of the Car. 1In furtherance of the foregoing,
User hereby authorizes and empowers Owner in Owner's own name,
or in the name of and as attorny hereby irfevécably constituted
for Uéer to ask, sue for, collect, rec2ive and enforcc any and
all rights to which User may be entitled by reason of the
destruction of the said Car. Owner shall have the right, but
shall not be obligated, to substitute for any destroyed Car
another Car of the same type and capacity and the monthly
Rental with respect to such substituted Car shall commence upon

delivery of such substituted Car to User.



9. Payment of Taxes, Liens and Other Items: The

following additional costs and cxpenses shall be the responsi-
biiity of and be paid by Owner:

(a) All license fees, assessments and sales, use, property
and other tax or taxes now or hereafter ilmposcid by any state,
federal cr local governmeﬁt upon the Cars or upon the use thereqf,
whether assessed in the name of Owner or User. If User for any
reason pays any of the aforesaia, Owner agrces to reimburse User
promptly upon receipt of bills therefor; and

(b} The cost and expense of removing User's markings from
the Cars upon termination of this agreement.

User shall not pay a license fee, assessment or tax
in the first instance without giving Owner at least zcn (10) days
written notice thereof so that Ownermay have arn opportunity to
make payment itself or contest the s«r¢ in which latter event

User will cooperate with Owner.

10. DAssignment: User shall muie no ¢ransfer or assign-

ment of its interest under this agreement with respect to the
Cars covered hereunder without Owner's »rior written consent.
No right, title or interest in any of the Cars shall vest in
User by reason-of this agrcement except for the provisions of
paragraph 4 of this agrccwment, or by ccason of the delivery to

or usc by User of the Cars, excent the right to use the Cars



in accofdance with the terms of (his agreement. Owner and any
assignees of Owner shall be entiiled tc sell, assign and trans-
fer its entire title and reversion in and to the Cars and/or
its right to Rentals and other payments payable by the User
hereunder and to the performance of the other covenants herein
made by User, and such assignee or any subsequcn.t assignee
thereof shall have and succeed to all of the rights, duties

and remedies herein conferred upcn and reserved to Owner. User
shall be obligated under this agreement to the Owner, assignee
or subseguent assignee only upon receipt by User of wricten
notification from both the Owner and its assignce or by any
assignee or subsequent assignee that such assignment or subse-

guent assignment has taken place.

11. Remedies: If User shall fail tc perform any of
its obligations hereunder, Owner shall give written notice to
User, ard 1f User shall fail to cure within thirty (30) days
of such notice, Owner at its elcction may either (a) terminate
this agreement immediately, or () withdraw the Cars which have
to that ‘date been delivered from the service of the Uscer and
deliver the same, or any thereof, to otl.crs upo.a such terms as
Owner ﬁay see fit.

The time of payment of Fental :5 of the cssence of
this agreement. If Uscr shall fail tc carry out and perform
any of its obligations under this agreement, or if a petition

in bankruptcy, or for reorganization, or for a trustce or re-

ceiver is filed by or against User {(unless such petition shall



be dismissed within thirty (30) days :irom the £iling or other
effective date thereof, or shal., within such period be
nullified, stayed or otiherwise rendered incffective, or unless
any such receiver (s) or trustee (s) shali, within thirty (30)
days from the date of his or their appointment, adopt this
agreement pursuant to due éuthority oL the Court of his or their
appointment), then and in any such event, Owner may, at its
option, declare this agreement terminatcd and upon such
declaration all Rentals not theretofore due and payable shall
forthwith become due and payable and Owner may enter upon the
railroad or premises where the Cars or any of them may be and
retake possession thereof, and remove User's road numb2r and
name therefrom. If Owner waives its said rights or dozs not
declare this agreement terminated, User's oblivations hereunder
shall continue. The aforesaid remedics of Owner shall.not be
deemed exclusive, but shall be cumulative and in addition to
all other rights.and remedies given ox prévided by law or in
equity. .No delay or fsilure on the pért of Owner to cxercise
any rights hereunder shall opcrate as . waiver thereof, nor
shall any single or partial exercise oif any right preclade any
other or further cxcrcise thercof, and rnc act or omission to
act by Owner against User or against any d<ar, or any delay or
indulgence granted or allowed by Owncr, shall prejudice any of

i

Owner's rights.



12. fTermination and ii.turn of Cars: At the end of

the term of this agrcement, or : on any termination thereof
for cause as defined herein, Uscr shall forthwith surrender
possession of the Cars (cxcept Cars previously removed from
service) to Owner at such point or points where the Cars may
then be located. From the time «f such surrender, the Cars

shall become and remain the responsibility of Owner.

13. Recordation: Owner at its option may cause

this agreement to be filed and recorded with the Interstate
Commerce Commission under the Interstate Commerce Act in order
to publish notice of, and to protect the title of Owner to the
Cars. User shall ecxecute any and all other and further instru-
ments as shall reasonably be requested by Owner to assure such
publication and such protection of such title. Owner shall pay
all costs, charges and expenses, including all recording and
registration taxes and fees, incident to the filing, registering
and/or recording of this agrecment and of any instruments of

further assurance hercunder.

14. All Parties Bound: Subject only to the limita-

tions of paragraph 9 hercof, this agrecement shall be binding
upon and inure to the benefit of the Owner and User ana their

respective successors and assigns.

15. Exccution in Countoerparts: This agreement may

be simultaneously exccuted in two or more counterparts, each

-10~-



of which shall be deemed to Lo an original, and such counter-
parts together shall constitute but one and the same agreement
which shall be sufficicntly evidenced by any such original

counterpart.

16. ©Notice in Writing: Any notice, demand or other

communication hereunder shall be in writing and shall be deemed
to have been duly given when personally delivered or deposited
in the mail, first class postage prepaid, or delivered to a
telegraph office, charges prepaid, addressed as follows: If

to the Owner: To the attention of Philip Hesby, President,
Industrial Investment Corporation, P. 0. Box 706, Galion, Ohio
44833. If to the User: To the attention of Gordon E.
Neuenschwaﬁder, President, Youngstown & Southern Railway Company,
"324 P&LLE Terminal Building, Pittspburgh, PA 15219, or addressed
to either party at such other address as such party shall

hereafter furnish to the other in writing.

17. Construction: The remedies in this agreement

provided in favor of the Ownecv sinall not be decemed exclusive,
but shall be cumulative, and shall be 1n addition to all other
remedies in Owner's favor existing at law or in equity and may
be exercised from‘time to time and as often and in such order
as may be dgemcd expedier . by the Owner. The captions herein
are inserted for convenienc. oniy and chall not affect the
construction of this agrcement. No delay or omission of the

Owner in the exercise of any right or power accruing upon any



event of default shall impair
be construed to be a waiver of such

acquiescence therein.

cvent of

The provisions of

u.y right or powcr or shall

default or an

this agrecement and all

rights and obligations hereunder shall be governed by and con-

strued in

IN WITNESS WHEREOF,

Owner and User,

accordance with the laws of the State of Ohio.

respectively

have caused these presents to be signed in their respective

corporate names as of the day and year first above written.

INDUSTRIAL INVESTMENT CORPORATION

WITNESS: By*.

( ~ -
4 ?}(‘»-VQ«‘. (} ({L ) @'L‘ 7
- JPrebldent
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YOU’\IG@TOWN & SOUTHERN RAILWAY COMPANY

WITNESS:

(;://2 (]\' 5oz /( ’-—‘f
J
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COMMONWEALTH OF PENNSYLVANIA)

) ss:
COUNTY OF ALLEGHENY )

-7

14

,

On this 4/54 day of ) , 19 V§7, before

me, the uvadersigned Notary Public, pcr%onally appeared PHILIP S.
HESBY, who, being by me duly swora, acknowledged that he 1is
President of Industrial Investment Corporation; that the
executed the .foregoing instrument for and on behalf of said
corporation ana that the execution of the foregoing instrument

was the free act and deed of said corporation.

My commission expires: . .4 ) /Y




.

COMMONWEALTH OF PENNSYLVANIA)

) Ss:
COUNTY OF ALLEGHENY )
On this ‘//ﬁﬁ _day of B ’ l9’/f . before

/

¢/

me, the . undersigned Notary Public, personally appeared G. E.
NEUENSCHWANDER, who, being by me duly sworn, acknowledged that
he is President of the Youngstown & Southern Railway Company;
that he executed the foregoing instrument for and on behalf of
said corporation and_that the execution of tﬁe foregoing instru-

ment was the free act and dued of said corporation.

My commission expires: B S
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CERTIFICATE OF NOTARY PUBLIC

STATL OF PENNSYLVANIA

SS
COUNTY OF PHILADELPHIA

The undersigned Notary Public hereby certifies that
he has compared the copy of a document entitled Operating
and Use Agreement attached hereto with the original there-
of and that such copy is a complete copy of the original

thereof in all respects, including the dates., signztures
and acknowledgments.

-

—

A s
DATED THIS 2-6T4 DAY %Lf// ”M///é“iz__
OF OCTOBER, 1979 Notars Publiis

VOLLIAM C. BAEM
totary Public, Phila., Phils. Co.
My Commission Expires Oct. 13, 1983



;:’

ASSIGNMENI

For value received, INDUSTRIAL INVESTMENT CORPORATION,
an Ohio corporation, does hereby sell, assign, transfer and set
over unto AVEC EQUIPMENT CORPORATION, an Ohio corporation, all
its right, title and interest of, in &and to Operating and Use

Agreement, dated as of November 28, 1978, between INDUSTRIAL

. INVESTMENT CORPORATION and YOUNGSTOWN & SOUTHERN RAILWAY COMPANY.

INDUSTRIAL INVESTMENT CORPORATION

g;35m1710 ~ %Léxﬂlghu{/

President ()

Dated: (A p . 0 2, 1979
U

ATTEST:

(TX&bm 2? A/x‘444,

Secretary
J Z

ACCEPTANCE OF ASSIGNMENT

For value received AVEC EQUIPMENT CORPORATION hereony
accepts the assignment of the above menticoned agreement, and
hereby agrees to abide and perform the duties and obligations
in said agreement to be performed by INDUSTRIAL ILVESTMENT

CORPORATION.

AVEC EQUIPMENT CORPCRATION

)C\‘Yf\,xza—’ﬁ > Hé&/@r&y

U President

! . b Q
‘Dated.Cl??q/;ll 2 1279 aprEST:

<:>V4”~ fgg KZ,uﬁ»¢4~

6f Secretary 67

CONSENT TO ASS:CNMENT

ity -—..'.1,‘,.. -

YOUNGSTOWN & SOUTHEN: fa. loaY COMPASY, &=~ Chio=— ~ =
_ ._,..-_,,;——"'f_""’l ]
corporation, hkereby €orsencs to the above assigni.nt by INDUSTRINL

INVESTMENT CORPORATION unto AVEC & iiPMENT CORPORATION.

YOGN( TOWN & SOUTHERN RAILWAY

- COMPANY
e ‘ /r/ oy L o
, LN /” A s
s . V\’/g‘ ‘) 159 D_& ’f’ AL QA_AW (SRIS R e
Pated ﬁf/ 7 l = f Présiderc
N \ﬂ\&
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OPERATING Al USH AGEnoNT

AGREEMENT mace and en-ered into as of the 28th day of
November, 1978, wetween INDUSTRIAL INVESTMENT CORPORATION, an
Ohio corporation, (hercinafter called "Owner") and YOUNGSTOWN &
SOUTIHERN RAILWAY COMPANY, an Ohio corporation, (hercinafter called

“"Usaer®).

W I WNL S5 ET H:

WHEREAS, Uscer desires to obtain from Gwner certain
raliroad cars, hereinafter spcecifically designated or to be
specitically designated tfor the purpo. s and upon the terms and
conailtions as scl lorth .a Lhis agreement.

NOW, THEREFORE, the parties hercto acree as tollows:

1. Cars to be Furnished: Owner agr2es to make avail-

able to Uscr, and Uscr agrecs to usc during the term of this
agrecement that number oo asod ra.lroad cars Lo be provided by

Ownher under the terms ood oomadi!t cons and for Ue.e rentais hero-

mafter sct fovth, which care a:c¢ sowobiaes hovreinafte: called the

"Cars". he Coavs will boe 50 Lorty-Uiwve Lon Couvs with 10'Y deoors.

Any additional description: of the Cars, dnclading any Association

of American Rallvoads (A.a...) . occhanieal designation, identlilying

marks, road or serial nunbors te e dovivered to User upon the

exccution of rhis amooment, ar s ot S aan Coysondiy A hereto.



Any additional Cars delivered to User shall be provided for ang
accepted by User as provided in paragraph 6, on the basis set
forth in paragraph 5 hereof. When any such subsequent delivery
of Cars is made, an amendment to Appendix A shall be executed by
User and Owner indicating the type and description of the Cars
involived, as reflected in Appendiﬁ A for Cars delivered upon the
execution of this agreement. Upon acceptance by User of any
subseQuently'delivered Cars, the provisions of this agreemeﬁt

shall become fully applicable thereto.

2. Term of Agreement: The term of this agreement for

any Cars delivered hercunder shall commence upon their acceptance
by User, as provided for in paragraph 6 hercof, and shall

terminate on December 31, 1980, irrespective of the date of the

acceptance of any Car. Owner shall have the right, upon mutual
agrecment of the parties hercto, to renew this agrcement on a year

to year basis upon giving Uscr 90 days' written notice.

3. Delivery and Use of Cars: Owner agrees to deliver

at its expense, and Uscr agrees to accepl the Cars at such point
or points to which the parties may agree, ndt necessarily on
User's property. - Owner's obligation as o such deliveries shall
be subject to all delays rcsc;ixng {vom causes @ eyond its control.
The Cars shall bec used only in such ianterline scrvice as shall be
mutually agreed upon between the parties, and none of the Cars,
cwcopt with prior writtcn censent of ~uner, oh.'1 bhe shipped

beyond the boundaries of the United States, Canada or Mexico.



Owner agrees to apply User's reporting marks to the Cars,
notwithstanding that title tovthem shall at all times remain

in Owner, and Owner agrees to apply appropriate marks on the
Cars to show title in Owner. Owner will also cause each Car

to be marked with User's road numbers referred to in Appendix A.

Such road numbers shall not be changed, except by agreement of

both Owner and User.

4. Rental: Beginning with the third month after
acceptance of the Cars, a Rental shall be payable each calendar
month thereafter consisting of the net of all amounts paid or
received by User during such month under the then applicable Car
Hire, Car Scrvice and A.A.R. recpair billing rules, less a fee to
User (Service Fee) of Fifteen Dollars ($15.00) per Car per calen-
dar month. Whenever the net of all amounts received by the User
in a qalendar month cxceeds the amount of all payables and the
Service Fece for such month, User shall promptly pay to Owner such
net amount. In the event that the net of all amounts paid by
User and/or the Scrvice Fce for any calendar month cxcceds the
amount of receivables for such month, Owncr shall promptly reomit

to User such net amount upon bill rendered thercfor. In any



cvent, User shall be entitiled o receiwve Lhe Service ee for

cach Car for cach calendar month Lhis agreement is 1n effect
with respect to such Car.
Upon termination of this agreement for any reason,
the Owner may, at its option,
(é) apply the above Rental vrovisions to the use of
Cars during such period of the agrcement fox
which Rental had not becn paid prior to termina-

tion, or

(b) negotiate a final sctilement of Rental with User.

5. Reports: DBeginning in April, 1979, User shall
— e

report to Owner by the 20th day following the end of cach cal-
endar month the information applicable to such wonth with re-
spect to all Cars:
(a) et amount of per dicen, incentive per diem,
if ény, and milcage received and/or paid by
User;
(b) Gross amouhtAof car service charges paid;
(c) Hot amount OL ALACR. xepalr billing;
(d)  Gross amount of Service FPoog
(c) Mot amount due Ownox or payable to Hser.
In addition to the foregoing, Uscy shall report to Owner in
substantially the same form as Appendix B hereto in cach June

and Docember a listing, by Car, of all amounts rcceivaed with

res

gy}

cct to such Car pursuant to Car Hire Rules and a listing

of all A.A.R. repalr billing actually paid in the prior period.



6. Accoeptance of Cavs by User at Qwnor's Ixpensc:
I 5 I

Each of. the Cars shall be subjéct to User's inspection. and ap-

proval, and shall thereupon be accepted in writing by a duly

authorized officer of User.

7. Maintenance or Repairs: Owner shall at . all times

during the term of this agrecement, and at its own cost and ex-
pense,'maintain and keep the Cars in yood and proper repalr

and running condition. 1In the event, however, that any of the

Cars are damaged or destroyed while on User's railroad, User

shall assume financial responsibility therefor. Owner also

agrecs that it shall, at its own cost, comply with and maintain
the Cars in accordance with all governmental laws, regulations
and requirements, and with the Rules of Interchange of the

Association of American Raillroads (or of any successor thereto),

with respecﬁ to the use, maintenance and operation of the Cars

“during the continuance of this agreement. In the event that
any equipment‘or aépliance on any Car shall be required to be
chared or replaced, whether removable or otherwise, or any
additional or other cquipment ov appliance 1s required co he
installed on any Car in order to comply with such laws, regula-
tions, requirements and rules effcctiyc.aftbr the date of the
delivery of such Car, after rccecipt of written permission to
make repairs, Owner agrees to muke such changes, additions and
replacements at Owner's cxpense. Any parts installed or replace-
ménté made upon the Cars by Uscr shqll be considered accessions
to the Cars and title thercto shall be immediatcly.vested in

owner.



8. Cars Removed from Scrvice: In the event of the
loss or destruction of any Car from any cause whatsoever during
the term of this agrecement, the Rental with rcspect‘to such
Cars shall terminate at the time‘provided for in the Car Hire
Rules, provided, however, that the Service Fee shall terminate
three months thereafter. .The Owner or its insurer shall have
the rights of subrogation and indemnification to and for any
claim for loss or destruction and may thercunder, at its
option, assuﬁe the right to collect its claim for the value
of such Car from the party responsible and liable for the loss
or destruction of the Car. 1In furtherance of the foregoing,
User hcreby authorizes and empowers Owner in Owner's own name,
or in the name of and as attorny hcreby irrevocably constituted
for User to ask, sue for, collect, receive and enforce any and
all rights to which User may be entitled by reason of the
~destruction of the said Car. Owner shall have the right, but
shall not be obligated, to substitute for any destroyed Car
anbther'Car of the same type and capacity and the monthly
Rental with respect to such substituted Car shall commence upon

delivery of such substituted Car to User.



9. DPayment of Taxes, Licens and Other Items: The

following additional costs and cxpenses shall be the responsi-
biiity of and be paid by Owner:

(a) All license fecs,'assessmehts and sales, use, property
and other tax or taxes now or hereafter imposed by any staté,
federal or local government upon the Cars or upon the use therle,
whether assessed in the name of Owner or User. If User for any
reason pays any of the.aforesaid, Owner agrees to reimburse User
promptly upon receipt of bills therefor; and

(b) The cost and expense of removing User's markings from
the Cars upon termination of thié agreenent.

User shall not pay a license fee, assessment or tax
in the first instance without ¢iving Owner at least ten (10) days
written notice thereof so that Ownermay have an opportunity to

make payment itself or contest the same in which latter event

User will cooperate with Owner.

10. Assignment: User shall make no cransfer or assign-

ment of its interest undexr this agreement with respect to the
Cars covered hereunder without Owner's prior written consent.
No right, title or interest in any of the Cars shall vest in
Uscr by recason-of this agrecement except for the provisions of
paragraph 4 of this agrcement, or by vcason of the delivery to

or use by Uscr of the Cars, cxcept the right to use the Cars



in accordance with the terms of this agreement. Ownér and any
assignees of Owner shall be entitled to sell, assign and trans-
fer its entire title and reversion in and to the Cars and/or
its righﬁlto Rentals and other payments payable by the User
hereunder and to the performance of the other covenants herein
made by User, and such assignee or any subsequent assignee
thereof shall have and succeed to all of the rights, duties

and remgdies herein conferred upon and rescrved to Owncer. User
shall be obligated under this agreement to the Owner, assignee
or subsequent assignee only upon receipt by User of written
notification from both the Owner and its assignee or by any
assignee or subsequent assignee that such assignment or subse-

qguent assignment has taken place.

11. Remedies: If User shall fail to perform any of
its obligations hereunder, Owner shall give written notice to
User, amd 1f User shall fail to cure within thirty (30) days

~of such notice, Owner at its olection_may either (a) terminate
this agreement immediately, or (b) withdraw the Cars which have
to that date been delivered from the service of the User and
deliver the same, or any thercof, to others upon such terms as
Owner ﬁay sce fit.

The time of payﬁcnt of Rental 1s of the cssence of
this agrecement. If User shall fail to carry out and perform
any of its obligations under this agreement, or if a petition

in bankruptcy, or for recorganization, or for a trustec or ré—

ceiver is filed by or against User (unless such petition shall

-8 -



be disﬁissed within thirty (30) days from the filing or other
cffective date thercof, or shall, within éuch period be
nullified, stayed or otherwise rendered.ineffective, or unless
.any such receiver(s) or trusteec(s) shall, within thirty (30)
days from the date of his or their appointment, adopt this
agreement pursuant to due éuthority of the Court of his or their
appointment), then and in any such event, Owner may, at its
optioﬁ, declare this agrecement terminated and upon such
declaration all Rentals not theretofore due and payable shall
forthwith become due and payable and Owner may enter upon the
railroad or premises where the Cars or any of them may be and
reﬁake possession thereof, and rcmove User's road number and
name thercfrom. If Owner waives its said rights or does not
declare ﬁhis agrecment terminated, User's obligations hereunderx
shall continue. The aforesaid remedics of Owner shall'not be
deemed exclusive, but shall be cumulative and in addition to
all other rights and remedies given or provided by law or in
cqguity. .No delay or frilure on the part of Owner to exercilse
any rights hereunder shall operate as . waiver thereof, nor
shall any single or partial excrcise of any fight preclude any
other or further bxorcisc therveof, and no act or omission Lo
act by Owner against User or against any car, or any delay or
indulgence granted or allowed by Owner, shall prejudice any of

Owner's rights.



-'__12__ Termination and kzturn of Cars: At the end of

the term of this agrecement, or upon any termination thereof
for cause as defined hercin, User shall forthwith surrender
possession of the Cars (cxcept Cars previously removed from
service) to Owner at such point or points where the Cars may
then be located. From the time of such surrender, the Cars

shall become and remain the responsibility of Owner.

13. Recordation: Owner at its option may cause
this agreemen£ to be filed and recorded with the Interstate
Commerce Commission under the Interstate Commerce Act .in order
to publish notice of, and to protect the title of Owner to the
Cars. User shall execute any and all other and further instru-
ments as shall recasonably be requested by Owner to assure such
publication and such prétection of such title. Owner shall pay
gll costs, charges and expenses, including all recording and
registration taxes and fees, incident to the filing, registering
and/or recording of this agrecment and of any instruments of

further assurance hcecreunder.

14. All Partics Bound: Subject only to the limita-

tions of paragraph 9 hercof, this agrcement shall be binding
upon and inure to the benefit of the Owner and User and theix

respoctive suceessons and assigns.

15. Exccution in Counterparts: This agrcement may

be simultancously exccuted in two or more countecrparts, cach

-10-
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of which shall be decmed to be an original, and such counter-
parts together shall constitute but one and the same agrcement

which shall be sufficiently evidenced by any such original

counterpart.

16. ©Noticec in Writing: Any notice, demand or other

communication hereunder shall be in writing and shall be deemea
to have been duly given when personally delivered or deposited
in the mail, first class postage prepaid, or delivered to a
telegraph office, charges prepaid, addrcssed as follows: If

to the Owner: To the attention of Philip Hesby, President,
Industrial Investment Corporation, P. 0. Box 706, Galion, Ohio
44833. If to the User: To the attention of Gordon E.

Neuenschwander, President, Youngstown & Southern Railway Company,

'324 P&LE Terminal Building, Pittsburgh, PA 15219, or addressed

to either party at such other address as such party shall

hereafter furnish to the other in writing.

17. Construction: The remedies in this agrecement

provided in favor of the Owner shall nol be deemed exclusive,
but shall be cumulative, and shall be in add%tion to all other
remedies in Owner's favor existing at law or in equity and may
be excrcised from'timo to time and as often and in such order
‘as may be deemed expedicert by the Ownecr. The captions herein
are inscrted for convenience only and shall not affcct the
construction of this agrccement. No delay or omission of the

Owner in the exercise of any right or power accrulng upon any

-11-
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cvent oﬁ default shall iwmpair a.y right or power or shall
be constfucd to be a waiver of such event of default or an
acquilescence therein. 'The provisions of this agrcement and all
rights andbobligations hercunder shall be governcd by and con-

struced in accordance with the laws of the State of Ohio.

IN WITNESS WHEREOF, Owner and User, respectively
have caused these presents to be signed in their respective

corporate names as of the day and ycar first above written.

INDUSTRIAL INVESTMENT CORPORATION

(N P .

WITNESS: By \ ‘3\('\'-~-Q-~’JL<.: £ c”./').é‘?,i AV

- “JPresident (L>'h
e, I SR
(4 . (’- o '\/,ﬁ'/?‘(, 17,(4/,

v
YOUNGSTOWN & SOUTHERN RAILWAY COMPANY

ﬁ/r 7 ) 4§7 p.

i RN Y
WITNESS: By Sodaso o &/ (R DY AT

President

/ﬂ) sy ‘L;.—/' /,:"V
(ST )T
\,&L Lasests PN Joa e L/

~-12~



COMMONWEAILTIH OF PENNSYLVANIA)
: ) S5
COUNTY _OF ALLIGHENY )

<y

Oon this “4/¢/ day of . .l ) , 19 /¢, before

me, the undersigned Notary Public, pcréunally appcared PHILIP S.
HEsBY, who, being by me duly sworn, acwnowledged that he is
President of Industrial InQestment Corporation; that the
executed the .foregoing instrument for and on behalf of said
corporation and that the execution of tie foregoing instrument

was the frec act and deed of said corporation.

My commission oxplics:

R o~



B

COMMONWEALTH OF PEMHNSYLVANIN)

) 85
COUNTY . OF ALLEGHENY ) '
On this-_//ﬂﬁ__ﬂ day of do ' 1977 , before

me, the undersigned hotary cublic, personally appeared G. E.
NEUENSCHWANDER, who, being by mno duly sworn, acknowledged that
he 1s President of the Youngstown & Southern Railway Company;

that he executed the foregeing instrument for and on kchalf of

said corporation and that cih.e cxccution of the foregoing instru-—

ment was the free act and o 2l o sald colporation.

My comuission expires: ’ - .
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CERTIFICATE OF NOTARY PUBLIC

STATE OF PENNSYLVANIA

SES
COUNTY OF PHILADELPHIA

The undersigned Notary Public hereby certifies that
hhe has compared the copy of a document entitled Operatincg
and Use Agreement attached hereto with the original there-
of and that such copy is a complete copy of the original
thereof in all respects, including the dates, signatures
and acknowledgments.

i

. / o P
N : T A\ - /,/ e
DATED THIS 2-ET4 DAY //%C///vjﬁ/ s
OF OCTOBER, 1979 Notarr Public

VELLIANC, CREM
tiotary Publle, Phita, Fhila. Co.
My Commission Explrcs Cct. 13, 1833
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For value received, INDUSTRIAL INVESTMENT CORPORATION,
an Ohio corporation, does ﬂereby sell, assign, transfer and set
over unto AVEC EQUIPMENT CORPORATION,
its right, title and interest of,

Agreement, dated as

of November 28, 1978, between INDUSTRIAIL

ASSIGNMEN | | |

an Ohio corporation, all i

in and to Operating and Use

INVESTMENT CORPORATION and YOUNGSTOWN & SOUTHERN RAILWAY COMPANY.

2,

Dated: (L p~.0
U

INDUSTRIAL INVESTMENT CORPORATION

@g 0 %Lw(é«/ |

President A
1879 , |
ATTEST i

\ \Z(LA, /\’) /.Z R

O SeCLQtart7

{
L8

ACCEPTANCY - QF ASSIGNMENT

For value received AVEC ZQUIPMENT CORPORATION herepy

hereby agrees to abide and perform the duties and obligations

{ CORPORATION.

1879

':Dated:Chﬁ}1m;Ll.z\,
_ e )

CONSENT TO ASSTIGNMENT

i accepts the assignmeant of the above mentioned agreement, anda '

%ln said agrcement to be performed by INDUSTRIAL INVESTMENT

AVEC EQUIPMENT CORPORATION

/Q,n < Mo «1/@@

Pre51dent

A 111 rll 4 rll

.
N Al
|

7 SeCIetary 67

YOUNGSTOWN & SOUTHERN RAILWAY COMPANY,_an Ohio

corporation, hereby conscnte to the above as ngnanL by INUUSTRIAL,

INVLbTMLNF CORPORATLION unto AVEC LOuiDPMENT CORPORATION.

<l

Dated: .é%%?u;;g
S~

7

YOUNGSTOWN & SOUTIHERN RATILWAY “
// COMPANY k
\ 4 ) // 7
Y/
1979 BX/\’4 7;4ﬂﬁ)Qy%lh&bed/Mﬂ¢u¢~O"
PIOSldLPt
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EXHIBLIT B

ASSIGNMENT CAR AGREEMENT

This Agreement is made and entered into thisZ___ ay of -June, 1979
by and between AVEC EQUIPMENT CORPORATION, an Ohio corporation (her‘eivnafter
referred to as "Avec") having a mailing address at P. O. Box 706, Galion,
Ohio 44833, an.d SCOTT PAPER COMPANY, a Pennsylvania corporation (hereinafter
referred to as "Scott"), having a mailing address at Scott Plaza, Philadelphia,
F;e‘nnsylvania 19113. In consideration of the mutual convenants contained
herein the parties agree as foHows.: .

1. Avec warrants and represents that it has free and clear title
to four hundred (400) railroad boxcars ("Boxcars") similar to Y&S 23968
and further described in Exhibit A attached to this Agreement and made a
part hereof.

2. Avec agrees to deliver not less than 200 of the Boxcars to
.railr‘oad sidings at Scott facilities on or before December 31, 1979 and
to deliver not.less than 200 Boxcars on or before December 31, “I980.A
Avec warrants that upon delivery the Boxcars will (1) bear the repofting
marks of a railroad as that term is used iIn the Interstate Commer‘c_e Act;
(2) be suitable for use in the shipment of sanitary paper products; and
(3) be assigned to Scott as controllable "XP" boxcars; and (4) be delivered
in groups of 50 boxcars each as specified in numbered schedules now or
subsequently attached hereto and made a part hereof.

3. Scott guarantees that Avec shall accrue an average of at least
Two Hundred Dollars ($200.00) in per diem and mileage payments for each
mo»nth for each Boxcar for a period of sixty (60) months from the date

such Boxcar is received and accepted for use by Scott, PROVIDED:



(a) in determining whether:the minimum Two Hundred Dollars
($200.00) per month per Boxcar per diem and mileage has accrued in a
giyen month, the Boxcars shall be assigned to groups of no more than
fifty (50) cars as they are delivered, and the average per diem and
mileage for all the Boxcars in service for that month in any such
group shall be used as the per diem and mileage for each Boxcar in
that group.

(b) with respect to any month in which a Boxcar is out of
service for repairs or due to delivery part way through the month,
the amount guaranteed by ‘Scott.forAsuch month for such Boxcar shall
be reduced by a sum equal to the number of days such Boxcar is out
of service times Two Hundred Dollars ($200.00) divided by the
number of days in such month;

(c) if any Boxcar is destroyed or out of service for longer
than forty-five (45) days for repairs, this guarantee shall immediately
terminate ,with respect to such Boxcar, and Scott shall not guarantee
any further per diem or mileage payments for such Boxcar; provided
that Scott may re-accept such Boxcar for service and renew this
 Agreement with respect to such Boxcar if Avec subsequently returns
the Boxcar to service.

(d) by this guarantee Scott only guarantees that Two Hundred
Dollars ($200.00) per month of per diem and mileage will be accrued;
Scott does not guarantee that the railroads or any other third
parties obligated to pay such per diem and mileage with respect to
any Boxcar will make any piayments to Avec, and Scott shall not be
liable for the failure of any such railroads or other third parties

to make such payments.



Subject to the above-condilions, Scolt shall perform this guarantee by
paying to Avec the difference between Two Hundred Dollars ($200.00) and

St Aora | the average per diem and mileage properly accrued for any month for each

R g Boxcar within thirty (30) days after receipt of written notice and appropriate

supporting documentation showing that average per diem and mileage for
the Boxcars w.as less than Two Hundred Dollars ($200.00) per Boxcar for

such month.

- ‘ 4. The initia_:l term of this A‘greement wifh respect to each Boxcar
. sh'all be six (6) years, commencing on 'th.e date of delivery of sueh Boxcar.
Provided that this Agreement has not beén earlier terminated and that no
event of default has occurred and is continuing hereunder, Avec agrees

that it shall not enter into any agreement for the assignment or use of

E———— the Boxcars with any other party upon expiration of this Agreement without

first offering to enter into a new agreement with Scott for the assignment

or use of the Boxcars upon terms equal to or better than those offered to

T e any other party.. Avec shall make such offer to Scott in writing, and

Scott shall have the right to accept such offer by sending written notice
of its acceptance to Avec at any time within thirty (30) days after
Scott's receipt of the written offer from Avec.
5. Avec shall be entitied to all revenues from the Boxcars. Avet
is responsible for maintaining and repairing the boxcars, or causing the
*  boxcars to be maintained and repaired, in accordance with the Code of
Rules of the Association of American Railroads, the regulations of the
Interstate Commerce Commission and the rules and regulations of other

federal and state authorities having jurisdiction. Scott shall have the



mright'to require thal any car which 'equires repair (as opposed to running
maintenance) or which becomes unfit for transportation of sanitary paper
products be withdrawn from service immediately until such condition is
corrected, provided that Avec shall have right to rétire any Boxcar if it'
determines that the cost of repair is unreasonable. Avec will give Scott
prompt written' notice of any determination to withdraw a Boxcar from

service. Avec shall be responsible for payment of all property taxes

levied upon the Boxcars and for filing all necessary returns and reports

for such taxes.

*

6. Scott agré'es to make its ~besf effort to assure 100% utilization
of the Boxcars for the shipment of its sanitary paper products and,
consistent with sound business judgment and good transportation practices,
to utilize the Boxcars in a way that will generate maximum mileage payments.

7. From time to time, the parties may amehd this Agreement to
cover up to 200 additional Boxcars by amending Exhibit A or attaching new
exhibits, signed by both parties, hereto.

8. Avec shall have the right to assign this Agreement to any other
party or parties, in whole or in part, provided that any such assignment
shall not extinguish or diminish the duties and obligations of Avec or
the rights of Scott hereunder.

9. Arrangement of financing suitable to Avec is a condition precedent
to all of Avec's obligations under this Agreement.

10. Scott shall have the right to immediately terminate this Agreement,
without further obligation by either party, as to: (a) all or any of the

first 200 Boxcars if Avec fails to obtain financing for the first 200



Boxcars by September 1, 1979, (b) as Lo all or any of the second‘ 200
Boxcars if Avec fails to obtain financing for the second 200 Boxcars by
January 1, 1980; and (c) as to all or any of the Boxcars delivered under
this Agreement if Avec materially breaches any other term or condition of
this Agreement. |

11. | Thi.s Agréement and all rights and obligations of the parties
hereunder shall be governed by and construed in accordance with the laws
of the Commonwealth qf Pennsylvania.

12. All notices provided for her'.ein shall be considered- properly
given if in writing and (a) sent by-tele'x and confirmed by first class
mail, postage pre-paid or (b) given by certified or regiStered_mail,
poétage pre-paid. The respective addresses for notices shall be the
addresses of the parties of the outset hereof. Such addresses may be
changed by either party giving written notice thereof to the other. Any
notice given pursuant to the foregoing provisions shall be deemed given
when actually received.

13. This Agreement, including all Exhibits hereto, constitutes the
entire agreement of the parties and may not be modified except by written
agreement signed by the parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement

as of the date first set forth above.

AVEC EQUIPMENT CORPORATION SCOTT PAPER COMPANY

ay®k;@aﬂ),¢i§,. He o € oy I sl aps
Title: @mwr;«.iqca:.‘ o Title: Mu ¢ /L’(Sw//“ 7[




EXHIBIT A

The four hundred (400) Boxcars. neferred to in Paragraph 1 of the
attached Agreement shall meet the following specifications:

1. All Boxcars shall substantially conform to the quality and
specifications of Y&S 23968;

2. All Boxcars shall have been fully refurbished by North American
Car Corporation or a company of similar skill and experience or
be Boxcars of equivalent quality;

3. All Boxcars shall be suitable for sanitary paper product loading
and shipment;

4. All Boxcars shall be classified *XP"; and

5. All Boxcars shall be (a) fifty (50) feet six (6) inches long;
(b) fifty (50) ton or greater gross weight capacity; (c) ideally
nine (9) feet four (4) inches wide, but no less than nine (9)
feet two (2) inches wide; and (d) equipped with ten (10) foot
sliding doors.

Provided that Scott shall in good faith accept Boxcars wvarying from the
above specifications if Scott determines that any such cars are suitable
for transportation of its products.

Dated: (;}Uf"»\*l, 2%, 1499
U ;

AVEC EQUIPMENT CORP. SCOTT PAPER COMPANY

. - 7 ‘
By}\/—\?rw%\ SLOM (V('JL(\T By j} A ﬁ\.«/’ifg JRD

-

. p) Ve
Title @%«LL,—:Q.:.—L, 1T Title (/,1 . I vésSede 017[
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STATE OF PENNSYLVANIA

County of Delaware

On this 6ﬁh day of September, 1979, before me personally
appeared Donald R. Frisch, to me personally known, who being
by me duly sworn, says that he is the Vice President of Scott
" Paper Company, that the seal affixed to the foregoing instrument
is the corporate seal of said corpoiation, that said inétrument
was signed and sealed on behalf éf said corporation by authority
of its Board of Directors, and he acknowledged that the

execution of the foregoing instrument was the free act and

deed of said corporation.

ST

Ndtary PubMc E .

NOTARY PUBLIC, Timicum Twip,, Delaware Co.
My Commission Expires February 13, 1981



STATE OF OHIO

COUNTY OF CRAWFORD

On this 28th day of Septembér,-l979, Before me personally
appeared Philip S. Hesby, to me personally known, who being
by me duly swﬁrh, says that he is the President of AVEC
Eqﬁipment Corporation, thaﬁ the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealéd on behalf of saidAcorpor-
ation by authority of its Board 6f Directors, and he acknowledged

that the execution of the foregoing instrument was the free

act and deed of said corporation.

A // A /%( az/ﬁ Wy

Notary Publ




